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Mr. Vernon A. Williams
Secretary i}
Surface Transportation-Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Locomotive Lease Agreement, dated as of March 11,
1997, a primary document as defined in the Board’s Rules for the Recordation of
Documents and the following secondary documents related thereto: a Loan and
Security Agreement, and a Collateral Assignment of Contract and Consent, both dated
March 11, 1997.

Locomotive Lease Agreement

Lessor: Canada Southern Railway Company
916 Vine Street
Connersville, Indiana 47331

Lessees: Southwest Pennsylvania Railroad, Incorporated |
309 North Fifth Street
Youngwood, Pennsylvania 15697

Camp Chase Industrial Railroad, Incorporated
P.O. Box 28096
Columbus, Ohio 43228



. Vernon A. Williams

April 25, 1997
Page 2
Loan and Security Agreement
Debtor: ‘Canada Southern Railway Company Incorporated
916 Vine Street
Connersville, Indiana 47331
Secured Party: DVI Financial Services, Inc.

500 Hyde Park
Doylestown, Pennsylvania 18901

Collateral Assignment of Contract

Assignor: Canada Southern Railway Company Incorporated
916 Vine Street
Connersville, Indiana 47331

_Assignee: . DVI Financial Services, Inc.
- .. 500 Hyde Park
Doylestown, Pennsylvania 18901
A description of the railroad equipment covered by the enclosed;,documents,is}:;

two (2) locomotives SWP 1706 and CCRA 1855

Also enclosed is a check in the amount of $72.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of each of the enclosed documents to the
undersigned.

Very truly yours,
AN
Robert W. Alvord

RWA/bg
Enclosures



-

S  REtoRnamon NO, ﬁﬂé J& '#g
: Z |

N FILED
LOAN AND SECURITY AGREEMENT
Loan #0001506 APR2 5 '97

1-50AM

THIS LOAN AND SECURITY AGREEMENT ("Agrgement") is made as of
the date set forth below BETWEEN:
Secured Party: DVI Financial Services Inc.; and

Debtor: CANADA SOUTHERN RAILWAY COMPANY INCORPORATED

) 1. Certain Definitions. The following terms shall have the
following respective meanings:

. (a) Advance. Advances of funds to the Debtor pursuant
to Section 2 hereof and, Schedules which may be executed between Secured
Party and Debtor from time to time.

. ( Collateral. "Collateral" shall have the meaning
set forth in Section 2.2 hereof.

. éc) Event of Default. Those events set forth in
Section 9 hereof.

(d)  Monthly Loan Repayment. The amount set forth in
iny Schegule executed in connection with any Advance under this
greement.

. (e)  Schedule(s). An¥ and all or_each (as the context
shall re%ulre) of the Loan and Collateral Schedules of the Debtor, to
be executed by the parties under this Agreement.

. (f) Secured Obligations. The payment of the principal
and interest_as set Torth in each and all of the” Schedules, and the
payment of all additional amounts and other sums at any time due and
owlng under the_Schedules for this Agreement, and the performance and
%ﬁservance of all covenants and conditions contained herein and

erein.

Supglier. The entity from whom the Debtor
purchased the Cégiatera including manufgcturers, dealers, sellers and

vendors.
2. Purpose of Financing and Description of Loans;
rant o ecurity Tnterest; oIEaEeraI.
L (a) _Secured Party agrees, subject to the terms and
conditions of this Agreement, to make AdvanceS to the Debtor in an

aggregate amount  to be determined by Secured Party 1in its sole and
absolute discretion.

(b) Debtor agrees that the proceeds of,ang Advance will
be used so¢lely to acquire thé Collateral as described in the Schedule
executed in connection with said advance.

(c) .The amount of any Advances, to Debtor shall be set
forth on the Schedule executed in connection with said Advance.

. d% The term of repayment of any Advance made under
this Agreement (the "Term") shall commence on the date set_forth in the
Schedule executed in connection with said Advance and shall continue
for the period set forth in said Schedule, and for all extensions and
renewals of such period.

(eﬁ Debtor shall pay to Secured Party the Monthly Loan
Regagment for each Advance in amounts and on the dates set forth in the
Schedule executed in connection with said Advance, whether or not
Secured Partz has_rendered an invoice to Debtor. Debtor agrees to pay
the Monthly Loan Repayment_ to Secured Party at the office of the
Secured Party set forth below, or to such entity and/or at such other
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lace as Secured Party may from time to time designate by notice to
Bebtor. Any other amounts required to be paid to Secured Party under
this Agreement are due upon Débtor's receipt of Secured Party's invoice
and will be payable as directed in the invoice. Payments under this
Agreement may be agplled to the Debtor's then accrued Secured
Obligations 1n such order as Secured Party may choose.

. ] (fi The Advances shall not be subject to prepa¥ment or
redemption in whole or in part prior to the expiration of the Term set
forth in the Schedule executed in connection with said Advance.

2.1 Grant of Security Interest. In consideration of the
Advances to be made by Secured %arfy to Debtor under this Agreement,
and to secure the payment and performance of the Secured Obligations
Debtor hereby grants’ and assigns to Secured Party, its successSors an

gsilgns, a security interest in the Collateral descriked in section 2.2
elow.

2.2, Collateral. All personal property consisting of |

"goods", "equipment®™, and "proceeds" as defined 1n the PennsSylvania
commercial Code and all furniture, fixtures_and machinery or other
grgperty as described in any and all Schedule(s) executed pursuant to
his Agreement, whether now owned or hereafter acquired, and all |
substitutions, renewals or replacements of and alferations, additions
or 1mprovemen£s, if ang, to such Collateral, together with, in_each and
every case, all proceeds
not only the specific Advances made bg Secured Party to Debtor as set
forth in any Schedule, but also all other present_and future )
indebtedness or obligations of Debtor to Secured Party of everX kind
and nature whatsoever. Debtor warrants and agrees that the Collateral
will be used primarily for business or commercial purposes_and that
regardless of the manner of affixation, the Collateral shall remain
personal propertK and shall not become part of the real estate. Debtor
agrees_to keep the Collateral at the locations set forth in the .
Schedule(s) covering said Collateral and will not make anX change in
the location of the Collateral within such state, and will not remove
the Collateral from such state without the prior written consent of
Secured Party.

. 3. . Time is of the Essence; late Charges. Time ig of the |
essence in this Agreement and if ang ﬁonEHIy oan Repayment is not paid
within the ten (1 days after the_due date” thereof, Secured Party
shall have the right to add and collect, and Debtor agrees to pay:

thereof. Each item of Collateral shall secure

(a) _A late charge on and in addition to, such Monthly
Loan Repayment equal to five percent {5%& of such Monthiy Loan
Repaymént or a lésser amount 1f established by any State or Federal
statute applicable thereto; and

(bﬁ Interest on such Monthlz Loan Repayment from thirty
égg)agg%E after the due date until paid at the rate of eighteen (18%)

4. No Warranties. This Agreement is solely a financing
agreement. Debtor acknowledges that: The Collateral has or will have
béen selected and acquired sdlely by Debtor for Debtor's purposes;
Secured Party is not the manufacturer, dealer, vendor or supplier of
the Collateral; the Collateral_is of a size esign capac1g ‘
description_and manufacture selected b Debtor; Débtor is sa¥1sfied

that the Collateral is suitable and fit for its gug °§§§ﬁg§%§TSECURED

PARTY HAS NOT MADE AND DOES NOT MAKE ANY WARRANT

4.1 No Agency. Debtor acknowledges -and agrees that none
of the manufacturer, vendor, dealer or supgller, nor an{ salesman,
representative, or other agent of the manufacturer, dealer, vendor or
supplier, is an agent of Sécured Party. No salesman, representative or
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agent of the manufacturer, dealer vendor or supplier is authorized to
waive or alter any term or condition of this Agreement, and no
representation as” to the Collateral or any othér matter by any
manufacturer, dealer, vendor or supplier shall in any way affect
Debtor's duty to ga¥ the Monthly Loan Repayment and perform his other
obligations as se orth in this Agreement.

5. Acceptance. Execution_by Debtor and Secured,PartK of
the Schedule coverlng the Collateral will conclusively establish_that
such Collateral has been included under and will be subject to all of
the terms and conditions of this Agreement. If Debtor has not
furnished Secured Party with an executed Schedule by the earlier of
fourteen (14) days after receipt, K thereof or expiration ¢of the |
commitment set forth in any agpllcable Equlgment Financing Commitment,
Secured Party may terminate its obligation to make any AdVvances with
respect to any applicable Collateral.

6. Insurance and Risk of Loss. All risk of loss of,
damage to, or destruction o e Collateral shall at all times be borne
by Débtor. Debtor will procure forthwith and maintain grggerty and
general 11ab111t¥ insurance with extended or combined additional
coverage on the Collateral for the full insurable value thereof for the
life of this Agreement and ang Schedule(s) plus such other insurance as
Secured Party may specify, and promptly deliver each polic¢y to Secured
Party with a’ standard long form endorsement_ attached showihg Secured
Partg or asslgns as additional insured and loss payees, Each insurer
shal agree by endorsement upon such pollcg issued bg it or b{ ]
independent instrument furnished to Secured Party and Debtor that it
will give Secured Party and Debtor thirty (30)_days_written notice
beforé the policy in dquestion shall be materially altered or canceled.

Secured Party's acceptance of Pollcles in lesser amounts or risks
shall not be a waiver of Debtor's foregoing obligation.

7. Debtor's Representations and Warranties.
Debtor represents and warrants to Secured Party as follows:

(a) Debtor is duly organized and existing under the
laws of the State of its formation without limit as to the duration of
its existence, and is authorized and in good standing to do business in
said State; Debtor has corporate powers and adequate authority, rights
and franchilses to own its own property and to carrg on, its busliness’ as
now conducted, and is duly qualified and in good standing in each state
in which the character of” the properties owned by it therein or the
conduct of its business makes such qualifications necessary; and Debtor
has the corporate power and adequate authority to make and carry out
this Agreement.

(b) The execution, deliverg and performance of this
Agreement are duly authorized and do not,_to the best of the Debtor's
knowledge, require the consent or approval of any governmental body . or
other régulatory authority; are not in contraventidn of or in conflict
with any law, regulation or any term or provision of its articles of
formation or b%laws, and this reement 1s a valid and bindin

obligation of Debtor legally enforceable in accordance with 1%5 terms.

. (c% The execution, delivery and performance of this
Agreement will not contravene or conflict with any, agreement, indenture
or undertaklng to which Debtor is a party or by which it or any of its
property ma e bound by or affected, and will not cause any lien
charge or other encumbrance to be created or imposed upon any such
propéerty by reason thereof.

) (d) There,kis no material litigation or other proceeding
ending or threatened against or affecting Debtor, and it is not in
efault with respect to any order, writ, injunction, decree or demand

of any court or other governmental or regulatory authority. The

balance sheets of Debtdor and, the related profit and loss statements and
other financial data as submitted in writing by Debtor to Secured Party
in_connection with this Agreement, are true and correct, and said
balance sheets and profit and loss statements truly represent the
financial condition of Debtor as of the dates thereof.



(e) Debtor_has good and valid title to the_Cg¢llateral
which is free from and will be Kept free from all liens, claims

security interests and encumbrances, except for the security interest
granted hereby.

(£) No financing statement covering the Collateral or
any proceeds thereof is on file in favor of anyone other than Secured
Party, but if such other financing statement is on file, it will be
terminated or subordinated. .

. . (g) All necessarg action, including the fillng of UCC-1
Financing Stateménts, has or will be made to give Secured Parfy a first
riority security 1n£erest in the Collateral.” Debtor agrees to permit

ecured Party to pre-file any UCC-1 Financing Statement pursuant to

Pennsylvania Commercial Code £9402.
8. Debtor's Agreements. Debtor agrees:

. {(a) To defend at Debtor's own_cost and expense any
action, proceeding or claim affecting the Collateral.

. (b) . To pay reasonable attorneys fees and other expenses
incurred by Secured Par K.ln enforcing 1its rights in the event of
Debtor's default under this Agreement.

(c£ .To pay promptly all taxes,_ assessments, license
fees and other public_or private charges when levied or assessed
against the Collateral or this Agreemént and this obligation shall
survive the termination of this Agreement.

i (d)  That if a_certificate of title is required or
ermitted by law, Debtor shall obtain such certificate with respect to
he Collateral, showing the security interests of Secured Party thereon

and in ang event do everything necessarg or expedient to preserve or
perfect the security interest of Secured Party.

. (e) That Debtor will not misuse, fail to keep in good
repalr, secrete, or without the prior_ written consent of Secured Party,
an nofw1thstan&1ng Secured Party's claim_to proceeds, sell, rent,
lend, encumber or fransfer any of the Collateral. The Collateral shall
be maintained in accordance wlith the manufacturer's specifications and
shall at all times be eligible for the manufacturer's maintenance

rogram.
preg (f) .. That Secured Party may enter upon Debtor's premises
or wherever the Collateral mag be located” at any reasonable time to
inspect the Collateral and_Debtor's books and records pertaining to the
Col at@:al, and Debtor shall assist Secured Party in making suc
inspection.

(gi That the security interest granted by Debtor to
Secured Partg shall continue_effective irrespecftive of the payment of
the Secured ODbligatjons, so long as there are any obligations™ of any
kind, including Obligations undér guaranties or assignments, owed by

Debtor to Secured Party.

) , (h) To mark and identify the Collateral with all
information and_in such manner as Secured Party may request from time
to time and replace promgtl% any such markings” or 1dentifications which
are removed, defaced or destroyed.

(i) To indemnify and hold Secured Party harmless

from and against_ all claims, losses, liabilities (including ne?ligence,
tort and strict liability), damages, audgments, suits and all Tegal |,
proceedings, and any and afi costs and expenses 1n connection thérewith
(including attorney's fees)arising out of or in any manner connected
with the manufacture, purchase, financing, ownershlp, delivery,
rejection, non delivery, possession, use, transportation, storage,
operation, maintenance, repair, return_or other disposition of the
Collateral or with this Agreement, including, without limitation,
claims for injury to, or death of, persons and_for damage to_property,
and give Secutred Parfy prompt notice of such claims or liability.



~ : ('% That Debtor will not part with possession of or
control of or su% er or allow to pass out of its possession_or control
items of Collateral or change the location of the Collateral or an¥
art thereof from the address shown _in the appropriate Schedule without
ghe prior written consent of Secured Party.

Ag& That Debtor shall not ASSIGN OR_IN ANY WAY DISPOSE
OF ALL OR ANY P OF ITS RIGHTS OR _OBLIGAT

COLLATERAL. DEBTOR'S INTEREST IN THIS AGREEMENT AND THE COLLATERAL IS

L 9. Events of Default. Any of the following events or
conditions shall constitute an Event of Default hereunder:

! (a% Debtor's failure to pay any Monthly Loan Repayment
or any installment of the principal or interest due under any Schedule
when _and after the same shall become due and payable, whether at the
due date thereof, or at the date fixed for prepaymenﬁ or by
acceleration or otherwise;

(b) Debtor failure to observe or perform any covenant
or agreement to be observed or performed by Debtor under thils .
Agreément, ang Schedule or any other instrument or agreement delivered
%y Debtg: to Secured Party in connection with this ofr any other
ransaction;

. ) (c) Anz representation or warranty made by Debtor
herein or in any report, certificate, financial_ or other statement
furnished in cohnection with this Agreement shall prove to be false or
misleading in any material respect; or

(d) Debtor is (i) adjudicated insolvent or a bankrupt,
or ceases, becomes unable, or admits in writing its lnablllt% to pa¥.
its debts as the{ mature, or makes a general asSsignment for ,ﬁe benefit
of, or enters into ang composition or arrangement with, creditors; (ii)
applies for or consents to the agp01ntment of a receiver, trustee or
11%u1dater of it or_of a substantial part of its groperty, or
authorizes such apgllgatlon or consen or proceedings seeking, such
appolntment shall be ] t it without sich authorization,
consent or application and contintes undismissed for a period of 60
calendar days; (iii) authorizes or files a‘voluntarg_petltlon in
bankruptcy or applies for or consents to the application of,anz
bankruptcy, reorganization in bankrugtcy, arrangement, readjustments or
debts, insolvency, dissolution, moratorium or other similar” laws of  any
gurlsélctlon, or_authorizes such application or consent, or proceedings

o such end shall be instituted against it without such authorization
application or c¢onsent and such proceedings instituted against it shail
continue undismissed for a period of 60 calendar days; or

e instituted agains

(e% Secureq Party, in good faith, believes the prospect
of agment Qr periormance 1s 1mpalred Or in good faith believes the
Collateral is insecure;

(f) Ang agreement made by a guarantor, surety or
endorser for Debtor's default in any obligation or liability to, Secured
Party or any guaranty obtained in connection with this transaction is
terminated or breached.

10. Secured Party's Remedies. ,  Debtor agrees that when an
Event of Defaul as occurred and 1s continuing, Secured Party shall
have the rlghts, ogtlons, duties and remedies O0f a Secured Party. and
Debtor shall have the rlghts and dyties of a Debtor under the Uniform
Commercial Code in effect in each jurisdiction where the Collateral or
any part thereof is located and, without limiting the foregoing,
Secured Party,ma¥ exercise one or more or all, and in any order, of the
remedies hereinafter set forth:

. L iag By notice in writing to Debtor, declare the entire
unpaid principa alance due under any, each and ail Schedule(s) to be
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immediately due and payable; and thereupon all such unpaid_balance(s
%ggether w{th all acgr%ed and unpaid interest thereon,pshall be X
immediately due and payable;

(b) Personally, or by agents or attornegs, take
immediate possesslion of the cOilateral.or any portion thereof and for
that purpose pursue the same wherever it may be found and enter anX of
the premises of Debtor with or without noticCe, demand, process of law
or legal procedure, and search for, take_ possession of, remove, keep
and store the same, or use, operate, or lease the same until sold and
otherwise exercise any and all of the rights and powers of Debtor in
respect thereof;

. ) ) Either with or without taking possession _and
without instituting any legal proceedlngs whatsoever (hav1n8 first

iven notice of such sale by mail_to Debtor once at least 10 calendar

ays prior to the date of _such sale, and any other notice of such sale
which may be regulred by law, if sald notice is sufficient), sell and
dispose Of the Collateral or any part thereof at public aucﬁ10n($) to
the highest bidder, or at a private sale(s) in one lot as an entirety
or in sSeveral lots, and either for cash or for credit and on such terms
as Secured Party may determine, and at ang glace whether or not it 1is
the location of” the Collateral or any par hereotf, designated in the
notice above referred to. Any such Sale or sales may be adjourned from
time to time by announcement of the time and place appointed for such
sale or sales, or for such adjourned sales or sales without further
noElce, and Secured Party may bid and become the purchaser at any such
sale;

] (d) Secured Party may proceed to, protect and enforce
this Agreement and,ang Schedule(s) by suit or suits or proceedings 1in
equity, at law or in bankruptcy, and whether for the specific .
performance of any covenant or agreement herein contained, or execution
or aid of any power herein granted, or for foreclosure hereunder, or
for the appolntment of a receiver or receivers for the Collateral, or
any_garty hereof, or_ for the enforcement_ of_any proper, legal or
equitable remedy available under applicable law.

(e% Secured Party mag require Debtor to assemble the
Collateral and return it to Secured Party at a place to be designated
by Secured Party which is reasonably convenient to both parties.

. {f) Debtor agrees to pay the Secured Partg all expenses
or retaking, holding, preparing for sale, or selling the Collateral in
addition to attorneys' fees as set forth above.

11. Acceleration Clause. In case of any sale of the
Collateral, or any part,k thereof, pursuant to any judgment or decree of
any court or otherwise in connection with the enforcément of any of the
terms of thls.A%reement, the outstand;n% principal due under any
Schedule, if not previously due, the inferest accrued thereon and all
other sums required to be paid Eg_Debtor pursuant to this Agreement
shall at once become and be immediately due and payable.

) 12. Exercise of Rights. No delay or omission of Secured
PartX in the exercise of any right or power arising from any default
shall act as a waiver of or’ impair any such rlght Oor power ©Or prevent
its exercise during the continuance of such default. No waiver by
Secured PartX of any such default, whether such waiver be full or
partial, shall extehd to or be taken to affect any subsequent default,
nor shail it impair the rights resulting therefrom except as may be
otherwise grgv; ed_ therein. The ?1v1ng taking or enforcement of any
other or additional security, collateral, or %uarantee,for the payment
of the Secured Obligations shall not operate to prejudice, wailive, or
affect the security of this Agreement or any rights, powers, or
remedies hereunder, and Securéd Party shall not be required to_look
first to enforce or exhaust such other additional security, collateral,
Oor guarantees. All rlghts, remedies, ,and options of Secured Party
heréunder, or by law shall be cumulative.

13. Assignment by Secured Party. SECURED PARTY MAY ASSIGN
OR _TRANSFER THIS XG%EEHENT %ﬁ SECURED PKR*Y'S INTEREST IN
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THE CCLLATERAL WITHOUT NOTICE TO DEBTOR. Any assignee of _ | .
ecure arty sha ave a [6) e rights but none of the obl;%at;ons,
of Secured Party under this Agreement, "and Debtor agrees that it will
not assert against any assignée of Secured Party any defense
counterclaim or offset that Debtor may have agalnst Secured ﬁarty.

14. Non-Terminable Agreement; QObligations Unconditional.
This Agreement cannot be canceIéa or terminated except as expressly
provided herein, Debtor herebg agrees that Debtor's obligation to gay
all Secured Obligations shall be absolute and unconditional and Debtor
will not be entitled to any, abatement of Monthly Loan,RepaKments or
other payments due under this Agreement or any reduction thereof under
circumstances or for anz reason whatsoever. ebtor hereby waives any
and all existing and future claims, as offsets, against any Monthly
Loan repayments and other payments due under this Agreement as and when
due regardless of anK offset” or claim wh;ch_mag_be asserted bK Debtor
or_on its behalf. The obligations, ,and liabilities of Debtor hereunder
will survive the termination of this Agreement. :

.. 15, Additional Documents. In connec¢tion with and in order
to_provide effective evidence of the securltx interest in the |
Collateral granted Secured Partg under this Agreement, Debtor will
execute and deliver to Secured Party such financing sfatements and
similar documents as Secured Party Yrequests. Debtor authorizes Secured
Party where permitted by law to make filings of such financing
statements without Debtor's signature. Debtor further agrees to
furnish Secured Party:

. ia). On_a_ timely basis, Debtor's future financial
statements, including Debtor's most recent annual report, balance sheet
and income statement, prepared in accordance with generailX accepted
accounting principles, which reports, Debtor warrants, shall fully and
fairly represent the true financial éondition of Debtor;

(b) _Any other financial information normally provided
by Debtor to the public; and ‘

) (¢) Such other financial data or information relative
to this Agreement and the Collateral, 1nc1ud1ng, without limitation,
copies of Suppliers' proposals and purchase orders and agreements,
listings of serial numbers or other identification data and .
confirmations_ of such information,  as Secured Party may from time to
time reasonably regquest. Debtor will E:ocure and/or ekecute, have
executed, have acknowledged, and/or deliver to Secured Partx, record
and file such other documents and notices as Secured Partg eems .
necessarg or desirable to protect its_interest in_and rights under this
Agreement and Collateral. Debtor will pay for all flllngs, searches,
title reports, legal and other fees incurted by Secured Party in .
connection with any documents to be provided by Debtor pursuant to this

Agreement and any other similar documents Secured Party may procure.
16. Miscellaneous.

] (a) Successors and Assigns. Whenever any of the
parties hereto 1s referred to,  such reference shall be deemed to
include the successors and assigns of such parties, and all the
covenants, promises, and agreeménts in this Agreement contained by or
on behalf of Debtor or Secured Party shall bind and inure to the
benefit of the resgectlve successors and assigns of each party whether
S0 expressed or not.

) . (b) - Partial Invalidity. The enforceability or
invalidity of any provislon(sz of this Agreement shall not’ render any
other provision(s) herein contained unenforceable or invalid.

. (¢) Communications. All communications provided for
herein shall be in wrlflng and shall be deemed to have been given
(unless otherwise required by the specific provisions in respect of any
matter) (él) when_ addressed and dellvered_gersonally or,ill) three (3)
calendar _ags following deposit in the United StateSs mail, registered’
or certified, postage prepaid, and addressed to the address sét forth



beneath the respective Barties' signature lines below, or as to Debtor
or_ Secured Party at such other address as they may designate by notice
duly given in accordance with this Section to the other party.

{(d) Counteggart; Governing lLaw. This Agreement may be
executed, acknowledged, an elilvered in any number of Counterparts,
each of such counterparts constituting an original_but all together
only one Agreement. This Agreement and any SChedule shall be construed
and enforcéd 1n accordance with and governed by the laws of the
Componwealth of Penns¥lvan1a. Debtof acirees to submit to_the,
jurisdiction of the State and/or Federal Courts in Pennsylvania.

. (e} Entire Agreement. This Agreement constitutes the
entire understanding or agreemen etween Secured Party and Debtor and
there is no understanding or agreement, oral or written, which is not
set forth herein. This Agreemént mag not be amended except by a
writing s1%ned by Secured Party and Debtor and shall be blgdlng upon
and inure o the benefit of the parties hereto, their permitte
successors and assigns.

DATED: MARCH 11, 1997

DEBTOR:
SECURED PARTY:

CANADA SOUTHERN RAILWAY COMPANY INCORPORATED _ DVI FINANCIAL
S8ERVICES INC.

By ﬁ/«wﬁéﬁw BgﬁM//Lﬁ‘

I fdwe// /‘2/1‘): [oben h Baversmi?
(PYINT Name) rin ame)
Its f"“? f(’c{ 28 f— Its Disce foe FHon tFolso h?’vf'}(///en/

{T1IT1E) 1tle)
12113 N.Woodcrest Drive 500_Hyde Park
Dunlap, Illincis 61525 boylestown,PA 18901

NO SECURITY INTEREST IN AN EQUIPMENT SCHEDULE MAY BE CREATED THROUGH
THE TRANSFER OR POSSESSION OF ANY COUNTERPART OF THE ORIGINAL
EQUIPMENT SCHEDULE OTHER THAN THAT EQUIPMENT SCHEDULE MARKED
;sGEF?EUE%‘IEEDNEI,'Am’S ORIGINAL” AND A CERTIFIED COPY OF THE MASTER

Sta{e UF I ndiana 4
COuAl;r OF de (£€€:

SuLscr .‘La émf Sworn Le.pu.-e me

this /)

_‘ '
Ndi‘ér7 PUL ‘u J'
8

my Cbmmt\.{sfc»t Exf{.r-g,::

SUE YOUNG
‘ Notary Public Fayette Co. Indiana
My Commission Expires February 24, 1999



LOAN AND COLLATERAL SCHEDULE NO. 001
eference NO.

THIS LOAN AND COLLATERAL SCHEDULE is executed pursuant to that
certain Loan and Securltx Agreement (the “Agreement"%“dated as of
MARCH 11, 1997 between DVI Financial ServiZes Inc. Secured
pParty") and Canada Southern Railway Company Incorporated{Debtor).

1.Incorporation by Reference.

The Agreement is fully incorporated herein by reference.

2. Description of Collateral.

In consideration of the terms and conditions of the Agreement,
and of this Schedule, Secured Party has concurrently herewith
made a_cash Advance to Debtor on the security of thé Collateral
described as follows:

SWP 0@ ccRA

One (1&~ GP 16 BN 14954 ABR¥X 1600 and One él) GP 16 BN 13873 ABR¥
1681, TOGETHER WITH ALL PARTS, ACCESSORIES, ATTACHMENTS
iggg‘%%gg? 6RADDITIONS, REPLACEMENTS, AND SUBSTITUTIONS THERETO

3. Amount of Advance.
ghe totai amount f the Advance pursuant to this Schedule is

4. Term.

The Term for the Monthly Loan Repayments of the Advance made
gursuant to this Schedule shall commence on the date set forth
elow in Section 5, and unless earlier terminated provided in the

Loa%hand Security Ag

months.

5. Monthly lLoan Repayments.

As Monthly Loan Repayments of the Advance made under this

Sch Debtor aqfees to pay Secured Party the sum of

(s ). payable. in successive monthly_installments of:

60 gaymen s of ( *), beginning on upe ) ro. .
199 and on the same day of each month thereafter until paid in
full. In the event there is an increase in the thirty (3 month

Treasurx Security Agreement rate from the rate quoted in the ]

groposa /commitment letter to_the rate in effect on the date this
chedule funds, then Secured Party reserves the right to increase

the Monthly Loan Repayment Amount bg that same raté of increase.

f§??§2é¥ Loan Repaymenhts will be made to Secured Party as

reement shall continue for a period of 60

DVI FINANCIAL SERVICES INC.
500_Hyde Park
Doylestown, PA 18901

6. %ut§ to Pa¥ Absolute.
Unti e Debtor's obligation to make Mont?&{ Loan Repayments has

been terminated as provided herein, it sha be absolute,
unconditional, and without deduction, offset, or abatement for
any reason, and shall continue in full force’'and effect

regardless of Debtor's ability to use any item of Collateral or
any reason.



7.Collateral Location.

The Cgollateral shall be located at: Southwestern

Pennsylvania_ Rallroad Youngwood, PA and/or Camp Chase Industrial
Railroad, Columbus, Of

8. Other Provisions. (To be completed if appropriate).

DATED: MARCH 11, 1997

DEBTOR : SECURED PARTY:

CANADA SOUTHERN RAILWAY COMPANY

INCORPORATED DVI FNANCIAL
SB8ERVICES INC.

by OIS By AT

R. Powsetd g=odss Fobee? 17 PBacersm/ 7k
(Prinmt Name) {Print Name)
Its prelc JWE‘ Its D/fac/a/ /o Folse M en ML‘M//\//
Address: . Address:
. 1 3 . Woodcrest Drjive S00_Hyde Park
Dun%ap, 11, 6%&25 Doylestown, PA 18901

S‘hﬂkﬁ OF Invli-c\«.l M
Ca)a{rj ‘,F Fc\’atéc'_’

SULS?"‘L"J a~d Swraen before me
theo 1B7H da, of

Notar, pvbnu e)

m, Commessron Ex'lu.'fcf :

<

SUE YOUNG
N Notary Public Fayette Co. Indiana
WY Commission Expires February 24, 1 59¢




